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EDUCATIONAL BROADBAND SERVICE 
LONG-TERM DE FACTO LEASE AGREEMENT 

THIS Educational Broadband Service ("EBS") Long-Term De Facto Lease Agreemc111 (1he 
"Agreement") is entered into as of the dale of s ignature of the last party to sign this Agreement (the " fi:ffectivc 
Dale"), by and between School Board of Pinellas County Florida, a Florida public school district (lbe "Licensee") 
and Clearwire Spectrnm Holdings III LLC, a Nevada limiled liabihly company ("Clcarwfrc") (each sometimes 
referred 10 as " Party" and collectively as " Parties"). 

WHEREAS !he Federal Communications Commission ("FCC") has authorized Licensee to operate on the 
EBS channels Al and A4, ancl DJ and D4 (each a "Clumnel" and collecuvely, together wilh any associated 
guardband or J or K channels !hat may be granted, the "Clumnels") under the call signs WLX227 and WLX226 
(each 11 "License" and collectively the "Licenses") in the Tampa, Floridn market (the "l\larket"); 

WI IEREAS, Licensee and Sprint (Day Area), LLC (as successor-in-interest to Sprint (Oay Arca) Inc.), an 
affiliate of Clearwirc ("Clenr wir e A ffi liri te"), nre parties to !hat certain Amended n11d Restated ITFS Excess 
Capacity Lease Agreement dnled as of December 31, 2001 pursuant 10 which Clearwire Affiliate leases from 
Licensee the Excess C11paci ty 011 the C:h11nnc ls (lhe "Originnl Lease"); 

WHEREAS, the Parties desire lo replace lhe Original Lease in its e1111re1y with this Agreement; an<l 

WHEREAS !he Parties have agreed to enter into lhis Agreement for Licensee to lease to Clearwire the 
capacity on the Chnnnels which, pursuant to the mies, regulations nnd policies of the FCC (the "FCC Rules"), can 
be made available for commercial use, in accordance with the 1erms and conditions below, and subject to FCC 
approval; 

THEN, in considemtion of the promises and covenants set forth in this Agreement, nnd for good and 
valuable considerntion, the sufficiency of which is acknowledged by the Parties' signatures, the Parties agree as 
follows: 

I. U:ASE TERM AND RENEWAL 

(R) JnitiRI Tenn and Extension. Subject to Subsection J(c) and/or !he earlier tennination of 
this Agreement in accordance with Section 11, the initial term will begin on the date of issuance by the.FCC of a 
public notice announcing the grant of the FCC Long Tenn Lease Application (<1s hereinafter defined} filed by the 
Parties wi!h respect to this Agreement pursuant to Sec!ion 9 of this Agreeme111 (the "Co111me11cemcnt Date"), and 
will end with respect lo each License on the date thot the then-current term of such License expires (1hc " Initial 
Term"). 

(b) Renewal. Subject 10 Subsection l(c) and/or the earlier tennina11on of this Agreement in 
ncc~mlancc with Section 11, this Agreement will renew with respect to each License for successive tenns on the date 
1hn1 such License is renewed by the FCC ("Renewal Date") and expire when such renewed License expires (each, a 
"Hcncwal Term"); provided that the fin11l Renewal Temt will conclude thirty (30) years after the Conmtencemenl 
Date, for a maximum Agreement duration of thirty (30) years. The Renewal Tenns will occur automatically unless 
Clearwire notifies the Licensee in writing 11t least twelve ( 12) months prior to the end of the Initial Tenn or any 
Renewal Term that it declines lo renew the Agrcemc111. The ienns and conditions of this Agreement apply to each 
Renewal Tenn. The Initial Term and a ll Renewal Tenns are collectively referred to herein as the "Term". 

(c) Renewnl of License nnd Extension of Agreement. If any License expires during the 
Initial Term and/or any Renewal Tenn, then this Agreement will a lso expire at such time with respect to the expired 
License unless the expired License is renewed and FCC authorization for this Agreement is extended. Licensee and 
Clcarwire will cooperate lo timely file a rc11ewal appl ication for the Licenses, in conjunction with a request for an 
extension of the thcn-npplicablc fnitial Tenu or Renewal Term of this Agreement, to the date that is ten (I 0) years 
from the begim1i11g of such Initial Tenn or Renewal Tenn , except that in the case of the final Renewal Tem1, to the 
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date that is lhirty (30) year.s after the Commencement Date. This Agreement will continue to apply with respect to 
each License unless lhe FCC denies by Final Order any application for renewal of such License or extension of the 
Tenn for such License. "Final Order" 111cans an order issued by the FCC that is in full force and effect and as to 
which (i) no timely Ii led petition for reconsideration, application for review or appeal is pending and (i1) the lime for 
the filing of any such petition, application or appeal has passed. 

2. COMPENSATION 

(a) Monthly Fee. Beginning within ten ( I 0) business days of the Commencement Date, and 
on the firsl clay of each month thereafter tlU"oughout the Tenn, Clearwire will pay Licensee a monthly fee as 
specified in the atlached Schedule 2(n) (the "Monthly Fee") for use of the capacity of the Cha1mcl.s in excess of 
Licensee's Reserve<l Capacity (as defined in Subsection S(b) below) (the "Excess Capftcity"). The Monthly Fee 
due for any partial calendar month, at the commencemenl of the Initial Tenn or expiration of the Tenn, will be 
prorated accordingly. Clearwire's obligation to pay the Monthly Fee is subject to Licensee delivering to Clearwire a 
completed IRS Form W-9 (attached hereto as Exhibil eJ. 

(b) Adjustment to Month!)' Fee. Tile Monthly Fee wi ll be reduced or increased on a pro 
rala basis during the Term of this Agreement in the event that: (i) the amount of Clearwirc Capacity (as dtfined in 
Subsection 5(a) below) mcreases or decreases from the amount of Clearwire Capacity available as of the Effective 
Dace, or (i i) there is a chimge in 1he size or location of the Geographic Service Area ("GSA") for any Chnnnel as 
compared to the GSA that exists as of the Effective Date. for the purpose of the foregoing, the pro·rallon of the 
Monthly fee with respect to increases or decreases i11 Clearwirn's Capncity will be based on the number of 
megahertz ("MHz") ofcapncity nrnde available to Clcarwire ns a result of such increase or decrease as compared to 
the number of MHz of capacity contemplated to be made 11vailable to Clem-wire under this Agreement. The pro­
ration of the Monthly Fee with respect 10 any change in the size or location of the GSA with respect to any amount 
of capacity will be based on !he number of MHz per population made available to Clearwire ns a result of such 
cl1(111ge as compared 10 the MI lz per population contemplated to be mnde avnilnble under this Agreement (relying on 
the GSA mnp 111tached hereto 11s gllibil B). In making either calculation, however, the J and K chnnnels associaled 
with 1he \hnunels followi ng the Transilion (as hereinafter defined) will not be considered to be unavailable to 
Clenrwire as a res11h of nny dctcrminntion by Clc111wire that such J and K channel capacity is not, ut any given time, 
configurable or usable in a manner that is co111111e1cially useful to Cleiirwire, nnd the reduction in size of EBS lower 
or upper bnnd cham1cls from 6MHz to 5 5 Miiz followi11g the Transition will not be considered as a decrease in 
Clearwire's Capacity. 

(c) Prepaid Fee. Within ten (IO) business days of !he date upon which the FCC grant of the 
FCC Long Term Lease Application becomes n fina l Order, Clearwire will pay to Licensee the amount of Six 
Hundred Thirty-One Thousand Tlu·ee Hundred Ninety-Five 1111d 23/ l 00 Dollars ($63 1,395 .23) (the "Prepaid Fee"). 
The Prepaid Fee will be made in two separnte simultaneous payments: one payable to Licensee in the amount of 
Five Hundred Sixty Thousand Twenty Nine and 63/100 Dollars ($560,029.63) and one payable to Dow T ohnes 
PLLC in the amount of Seventy One Thousand Three Hundred Sixty five and 60/100 Dollars ($71,365.60). 
Clearwire's obligation lo pay the Prepaid Fee is subject to each of Licensee and Dow Lolmes PLLC delivering 10 

Clearwire (i) a completecl IRS Form W-9 (attached hereto as Exhibit A) 11.nd (ii) payment instmctions in a form 
reasonably acceptable to Cle;:arwire. 

(d) Refund of Prepaid Fee If this Agreement is lenninated by reason of uncured defauJt by 
Licensee during the first five (5) years of the Agreement, all or a portion of !he Prepaid Fee will be refunded to 
Clcarwire ("Refund"). The amount of the Refund will be equal to the Prepaid Fee distributed equally over five (5) 
years and adjusted on a pro rata basis to account for the remaining time between the dale of the termination and the 
expiration of five (5) years following the Commencement Date. There will be no Refund if the termination occurs 
after the first day of the sixth (6lh) year of the Agreement. 

(e) Payment Receipt Addn~ss. Monthly Fee payments under this Agreement will be made 
to the following address, which may be changed by Licensee from time lo time upon notice to Clearwire pursuant to 
this Agreement 

DWT 14373365vl 0088950·000013 



School Board of Pinellas County Florida 
301 41

h Street S.W. 
Largo, FL 33770-2942 
Attn: David Cook 

3. EXCLUS1VITY AND RIGHT OF FlRST REFUSAL 

(n) Exclusivity. During the Term, Licensee will not negotiate or contract with any third 
p11rty to lease, sell, !lssign, transfer or use any of the capacity of the Channels or any option therefor. The forego ing 
notwithstanding, during the last six (6) months of the final Renewal Term, and during the Initial Tenn or any other 
Renewal Tenn following Clearwire's notice to Licensee that it has elecced not to renew the Agreement, in 
accordance with Subsection I (b), if any, Licensee mny ncgo1iate and contract with any third party with respect to 
any period following the cud of this Agreemen1, so long as Licensee complies with the ROFR set forth in Subsection 
3(b). Furthermore, nothing in this Agreement will be deemed to prohibit Licensee from utilizing Licensee's 
Reserved Capacity consistent with Section S(c) or from negoli11ting and entering into any assignment of the License 
or transfer of control transaction that Licensee may undertake pursuant to Section 10. 

(b) Right of First Refusnl (''ROFR"). During the fenn and for the twenty-four (24) 
months following the expiration or tennina11011 of elm; Agreement (unless this Agreement is termin11ted as a result of 
Clearwire's default), and except with n:~pcc1 to any utiliz11tion of Licenseo's Reserved Capacity consistent with 
Section 5( c), or any assigmnent of any of the Licenses or transfer of control trnnsaction that Licensee may undertake 
wichout Clcnrwir·e's prior wrillcn eonscnl pursuant lo Section I 0, Clearwire or Clea1wire's designee will have a 
ROFR with respect to any irnd nil bona fide offers, ofn ny kind, received by Licensee to acquire any of the Licenses 
(if f-CC Rules 11llow it anti the Licensee desires to sell), lease or otherwise use nny of the capacity on the Channels 
(or any port thereof) in auy other manner, or to acquire an option 10 acquire, lease or otherwise use a1ty of che 
capncity on the Channels (or nny part thereof) from a chird party which offer Licensee ocherwise inccnds to accept. 
Licensee will notify Clcnrwire in writing of any such bona fid e ofter, including the terms of the ofter, 1Vithin thirty 
(30) days following Licensee's determination to accept the oITer. Clearwire will notify Licensee within thirty (30) 
day~ following receipl of such 11otifica1io11 if it is exercismg irs ROFR. ln the event thnt Clearwirc fails to exercise 
its ROFR, Licensee will have ninety (90) dnys from the expiration of Clearwirc's thirty {30) day response period lo 
enter into n11 agreement with the offeror on the same terms ond conditions as were offered to Cleorwire. If, within 
the ninety (90) day period, Licensee does not enter into a binding agreement with the offcror on the same terms and 
conditions os were offered to Clemwire, then Clearwire's ROFR will remain in effect pursuant to the terms slated in 
this Subsection. If, within the ni11ety (90) day period, Licensee enters into a binding agreement with the offcror on 
the same terms ancl conditions as were offered to Clearwire, then Clearwire's ROFR will terminate; provided, 
however, that should Licensee's agreement with the offeror be terminated within twenty-four (24) months aficr the 
expiration or tcnnination of this Agreement, Clearwire's ROFR will be reinstated for the remainder of the twenty­
four (24) month period or for A period of one hundred eighty (180) days, whichever is longer The terms of any 
agreement between Clearwire (or its de~ignce) and Licensee resulting from the exercise of Clearwire's ROFR will 
be ratified in a separate agreement. All materials exchang1:d under this ROFR are subject to the non-disclosure 
provisions of Section 14 of this Agreement. 

(c) Form of Cousldt•ration nnd Detcnninatlon of Value. Subject to, and without limiting 
Cleorwire's rights described in Subsection 3(b), if tl1e whole or a11y part of the consideration of the third party offer 
is in a fo1m other than cash, then Clearwire mny meet such non-cash consideration using cash, comparable non-cash 
consideration, or both in its acceptance notice. tr Licensee does not ticcept Clearwire's offer of a cash substimte for 
the 11011-cash consideration, !hen Licensee must notify Clearwire in writing of Licensee's estimate of a fai r cash 
substitute within fifteen (IS) days afler Licensee's receipt of Clearwirc's acceptance notice. Licensee's failure to 
notify Clearwire of its estimate of a fa ir cash substitute within the prescribed fifteen (I 5) day period shall be deemed 
an ncceptance of Clcarwire's cash-substi tute offer. If Licensee rejects Clcarwire's cash-substitute offer, then 
Clearwire will have ten (10) days from receipt of Licensee's rejection to notify Licensee of its election lo (i) adopt 
Licensee's stated cash value, or (ii) submit !he valuation issue for determination by binding arbitration. In any case 
where the right to arbitrate is invoked, Clcarwirc's ROFR will remain open until thirty (30) days after Clearwire is 
notified of the arbitrators' decision, during which time Clcarwire may revise its acceptance notice to adopt the 
arbitrators' findings or waive its ROFR with respect to the third party offer, provided thnt Licensee and third party 
execute a contract to implement the third-party offer within ninety (90) days of the end of C!earwirc's thirty (30) day 
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time period to con.sider the arbitration decision. Licensee's failure to accept the third-party offer r~iores this 
ROFR. 

(d) Right to Part icipate. Except in the event chis Agrcc111e11t terminates flS a result of 
Clearwire's default, if Licc11scc decides to consider, issue or solicit bids, proposals or offers for 1he sale (i f permiued 
by th..: FCC), assignment, transfer or use of any pnrt or the whole of the Channels at any time before eighteen (18) 
months after the end of this Agreement, then Licensee will provide Clearwire with an opportunity no less favorable 
in timing or substance 1ha11 the opportunity provided to any other entity: (i) to receive and/or submit bids, proposals 
and offers for the Channels; (ii) to receive infon n11tion with respect to such bids, proposals, offers and counters 
thereto; (iii) to discuss any of the same with Licensee; (iv) to counter any such bids, proposals or offers; and (v) to 
be provided with copies (to the extent allowed by law) of alt open bids, proposals, offers, cow1ter-b1ds and counter­
offers promptly after they are received by Licensee. This right to participate does not limit in any manner, and is in 
addition to, the ROFR set forth in Subsection 3(b). 

4. FREQUENCY BAND TRANSITION 

The FCC expects that most EBS and BRS licensees will transition their spcclrum to a new speclrum plan 
ptu-suant to Sections 27.1230 through 27.1235 of the FCC's Rules within the time period specified by the FCC Rules 
(the "Transition"). Licensee and Clearwire acknowledge that lhe Transition involving the Channels has been 
completed and that Licensee has reached ngreement with the entity initiating and/or overseeing 1hc Transit ion of the 
Channels (the "Pro1>011e11t'') in connection with the Transition that satisfies Licensee's rights and interests in the 
transition of video services. 

5. CAPACITY REQUIREMENTS AND USES 

(n) Cleii rwire Capacity. Upon consent by the FCC to Clcarwire's leasing of the Excess 
Capacity on the Channels, Clcarwire will have the exclusive right to use all of the capacity ur1der the Channels other 
than Licensee's Reserved Capacity ("Clcnrnfre Cnpaclly"). 

(b) Licensee's Reserved Cnpacity. The term "Licensee's Reserved Cnpacity" shall mean 
the capacity on the Channels that is required to be set aside for Licensee's use pursuant to FCC Rules, as the same 
may chnnge from time to time. Consistent with FCC Rules, and as designated by Clcnrwire from time to time, 
Licensee's Reserved Capacity may be shifted or loaded on :my Channel ancVor other EBS or BRS channels that 
Clearwire controls in the Market, or pottion thereof. If, in accordance with the foregomg sentence, Clearwire elects 
to shift or load Licensee's Reserved Capacity 011 any cham1els other than the Channels, then Clcarwire shall ensure 
the authorized GSA(s) of the channel(s) to which the Licensee's Reserved Capacity i:> shifted or loaded substantially 
overlaps the GSA for the Channels. To the extent that Licensee's Reserved Capacity is determined as a percentage 
or portion of the digital capacity on the Channels, such capacity will be determined by Clearwire in accordance with 
the processes gencmlly used by it to determine capacity use. 

(c) Use of Capacity. Clearwire may use Cle<rrwil'e Capacity in any maimer and for any 
purpose that is lawful, in analog, digital or any other format, including those that may be authorized in the future by 
the FCC. Clearwire will use the Clearwire Capacity in compliance with FCC Rules and t1ll other laws and 
regulations applicable to Clearwire's use of the Clearwire Capacity. Licensee mny use Licensee's Reserved 
Capacity for any purpose that furthers the educational missio11 of an accredited school, college or university, 
including to satisfy the minimum educational use requirements for EBS channels pursuant to FCC Rules. Licensee 
may also rely on the use of Clearwire's products and services made available pursuant to Section 7 to satisfy such 
requirements. Licensee will not use Licensee's Reserved C<1pacity in any manner that would interfere with 
Clearwire's use or planued use of Clearwire Capacity or any other BRS or EBS spectrum, or violate fCC Rules, 
including rules relating to the prevention of interference to adjacent channels and markets. Licensee will provide 
Clearwire at least one hundred eighty ( 180) days advnncc notice prior to deploymenl of any facilities which use 
Licensee's Reserved Capaci ty. Licensee will promptly provide Clcarwirc with all engineering and other information 
reques ted by Clcarwire concerning Licensee's planned use of Licensee's Reserved Capacity. 

(cl) Scctlou 27. 1214(e) Amendments. Pursuant to Section 27.1214(e) of the FCC's mies, on 
the date that is fifteen (15) years after the Effective Date and every five (5) years thereafter, Licensee will have a 
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period of sixty (60) days to reque.qt a review of its minimum educational use requirements, at which time the Parties 
will negoliate in good faith an amendment to this Agreement that accommodRtes any ho11a fide changes in 
educational needs, technology and other relevant factors affect ing Licensee's Reserved Capacity requirc111ents. 
Notwithstanding the forego ing, the following will apply 10 any such amendment: (i) with respect to Licensee and 
any Penuitted End Users (defined below) for whom Clearwire has provided Internet Access Equipment (as defined 
in Subsection 7(b) below), Clearwirc will make available any equipment, services or software upgrades that 
Clearwire makes generally available to Clearwire's retail customers subscribing to the same tier of service in the 
Market over BRS or EBS facilities; (ii) to the extent such amendment materially increases Clearwire's monthly 
costs either to operate its leased capacity or to meet Licensee's changed educational use requirements, the 
amendment may provide that ~uch costs will be offset by a reduction in Clearwire's Monthly Fee for the remainder 
of the Term, a refund i11 an amount to be ngreed upon by both Parties, or both; (iii) Clearwirc may accommodate 
chonges in Licensee's Reserved CapAcity through nny 1·casonable means available so as to avoid disruption to the 
advanced wireless services provided by Clearwire; and (iv) Clearwire will not be required to nccommodate changes 
in licensee's Reserved Cnpacity in a manner lhat has a negative economic impact on Clearwire or Clearwire's 
commercial operations under the Agreement. 

(e) Channel Sw1lpping; Costs. With the consent of Licensee, which consent will not be 
mu-easonably wi thheld, conditioned, or delayed, Clearwire may require Licensee to enter into ngreemcnts to swap 
some or all of its Channels for other channels in the Market (the "Swapped Channels"), and in connection 
therewith file any necessary FCC npplicn1ions to accomplish the :.wap, so long ns there is no material difference in 
the operntionnl cnpability or valui: o f the Swapped Chn1111els as compared to Licensee's prcv1ons Channels taking 
inlo account such factors ns the GSA ~11d the popnlalio11 therein. It is under~tood and agreed, however, that 
Licensee will not be required to co11se11l lo :my chmrnel swap of 1111 Upper Band Channel or Lower Band Chnnnel for 
a Middle Band Segment Channel (as defined below), or to any swap under which the Swapped Cham1cls provide 
less contiguous spectrnm licensed to Licensee tlinn Licensee's previous Channels. Clearwire agrees lo bear all costs 
und expenses nssociated with the implement<ttion of channel swapping, including the reasonoble out of pocket costs 
of Licensee's engineering consultants and attorneys. 

(I) Use of :Vlhldlc Band Segment CJrnunel. Coru;istent wuh FCC Rules rcganhng channel 
loading, the Pnni<>"~ ngrce th11t after the Ch11n11cls nro s11bj1:c1 to n Transition, and the FCC grants Licensee ii Channel 
in the Middle B11nd Segmcnl (the "Middle 13and Segment Chn1111cl"). Cleanvire may choose, at it:; option, lo load 
all of Licensee's Reserved Capacity onto the lvli<l<lle Band Segmcn1 Channel, wilh any remaining Excess Cnpncity 
on such Cha1u1el to be leased to Clearwire. Licensee agrees, at Clearwire's option, 1ha1 the Middle Band Segment 
Channel may he used for low power advanced wireless se1vices, provided such use is permitlcd under FCC Rules 
and provided such use does not result in interference lo Licensee's Middle Band Segment Clrn1111cl, or interference 
to other channels in the Middle Band Segment. 

6. EQUIPMENT 

(a) Ope1·atlo11 mul Maintenance of EqniJJmcnt. Until the date that is ninety (90) days p1ior 
to commercial launch of C:lcarwire's wireless system in the Market (the "Wirelrss System"}, Licensee may operate 
the transmission equipment currently in pince for the Channels (the "EllS Equi1)111ent") at each transmission 
facility. If Liccusee chooses to opernle the EBS Equipment, Licensee will perform maintenance it deems 
appropriate 011 all such equipment a1 its own expense, subject to Clearwire's ultimate control as de facto transferee 
of lhe Channels. Lf Licensee chooses not to operate the EBS Equipment, lhen Clcanvire may, a.s pennitted by FCC 
Rules, cease all operations on the Cha1u1cls and dismantle the EBS Equipment. 

(b) Dedicated Equipment Purchase Option. In the event this Agreement expires or is 
terminated for any reason other than a default by Licensee, licensee will have the option, upon giving notice to 
Clearwire within thirty (30) days of such expiration or termination, to purchase or to lease at Clcarwire' s option that 
portion of the transmission equipment (not including any tower rights) then in operation thal is dedicated solely to 
transmission of Licensee's Reserved Cnpacity 011 the Channels (the "Dedica ted Equipment"), or comparable 
equipment. The price for such equipment will be equal lo the fair market value of the Dedicated Equipment at the 
time of Licensee's notice or, if compar11blc equipment is provided, Clcarwire's cost in obtaining such equipment. 
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(c) Shared Equipment Purchase or Lease Option. In the event this Agreement expires or 
is terminated for any reason other than a default by Licensee, licensee will have the option upon giving notice to 
Clearwire within thirty (30) days of such expiration or tennmation to purchase or lease at Clearwire's option any 
equipment owned by Clearwire and used in connection with the transmission of licensee's Reserved Capacity on 
the Channels that is not Dedicated Equipment, or comparable equipment (not including any tower rights) (the 
"Shar ed Equipment"), at a price equal to the Shared Equipment's fa ir market value for such purchase or lease as 
applicable. 

(d) Post-Transition Operation or Equipment on the Clrnnnels. Clearwire will construct, 
operate and lll(lintain facilities for the Channels that provide transmission capability sufficient to satisfy minimum 
build-out or perfommnce requirements 11pplicable to EDS Channels under standards prevailing at any given time 
under FCC Rules. 

7. ADVANCED WIRELESS SERVICES FOR PERMIITEO END USERS. 

(11) Service Credits. After commercial launch by Clearwire of ils wireless services in the 
Mt1rkct, Licensee may request at no cost to Licensee, vin submission of an Order form (ns defined below}, wireless 
broadband services a11d associated lntemet Access ECJuipment, if any, for Permitted Encl Users that are located 
within Clearwire's then-serviceable area of the Wireless System. Clearwire will npprove Licensee's Order Form, 
provided that such Orcler Form is consistent wilh the terms of rhis Agreement as well ns the terms of use and service 
described in subsection (c) below. Snch wireless services will be specified by Licensee and will be among 
Clcarwire's stnndard retail service offerings in the Market with a value not to exceed the amounts per month set 
forth on the attached Schedule 2(a) ("Service Credits"). Any unused Service Credits may not be transferred, 
credited to n subsequent month or redeemed for cash and will expire on the last dny of the month in which they are 
made available. Licensee must comply with all Jaws and obtain any necessary govemmental permits or approvals, 
and thi rd party approvals, which are necessnry in order for licensee to accept the wireless services and Internet 
Access Equipment for its Permitted End Users. 

(b) Defi nitions. "Order For m" has the me1111mg set forth in the terms of service referenced 
in Subsection 7(c) below. "In ternet Access Equipment" means the customer premises Intemel access equipment 
package made generally available to Clearwire's retail customers in the Market, at the time Clearwire receives 
Licensee's Order Form, who subscribe to the same tier of wireless service over BRS or EBS capacity. "Permitted 
End Users" me<111s Licensee itself and any educational institution or not-for-profit organization or site in the Market 
with whom Licensee is working in furtherance of its educational goals. · 

(c) Terms of Use. Licensee's ordering and use of the wireless services and Internet Access 
Equipment by Pe1mitted End Users, will be govemed by the acceptable use policy and terms of service, and such 
other policies of general applicability which apply to such services, which are subject to amendment and may be 
found at http://www.clearwire.com or such olher URL as may be designated; provided, however, that fi nancial terms 
contnincd in the terms of service will not apply to such services to Licensee or Permitted End Users that are 
provided free of charge pursuant to this Section 7. ln addition to the foregoi ng policies, Clcarwife may specify from 
time to time, in its sole discretion, reasonable procedures for the activation, addi tion, deletion or substitution of 
se1vices to Licensee and Pennitted End Users. 

(d) Equipment and Softw11re. For Licensee and any Permitted End .Users for whom 
Clcarwire has provided wireless services ;md/or Intemet Access Equipment, Clearwire will make available any 
equipment, services or software upgrades that Cle<1rwirc makes generally available to Clearwire's retail customers 
subscribing to the same tier of service in the Market over BRS or EBS facilities. In the event that any equipment 
upgrade involves replacement of equipment, the replaced equipment will be retumed to Clcarwirc or its designee 
and title to the replacement equipment will transfer to Licensee or its designee. 

(e) Title. All equipment provided by Clearwire to Licensee as part of Intemet Access 
Equipment for Permitted End Users will be the property of Licensee or its designee(s), free and clear of all liens and 
encumbrances, when paid in full (if any payment is required). Licensee will own, and be solely responsible for the 
maintenance and operation of, all Internet Access Equipment installed at Licensee's locations and receive sites, 
including the sites of its Permitted End Users. 
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8. INTERFERENCE CONSENTS 

Licensee will enter into interference consents with third parties relating to the Channels ("Inter ference 
Consents"), as Clcarwire reasonably requests and without any additional compensation, provided that such 
Interference Consents do not result in a reasonably foreseeable material degradation in the value of the Channels; 
and provided further thot Interference Consents that involve fair and reciprocal rights and limitations for and on the 
operation of Licensee's facilities and the facilities of the other party in cormection with system coordination inside 
GSAs and at GSA boundaries will not be deemed to cause material degradation in value. Clearwire wtll negotiate 
and draft the Interference Consents and make any consideration payments due to third parties under the Interference 
Consents. Licensee will not enter into or issue any Interference Consents without Clearwirc's prior written consent. 

9. APPLICATIONS, COSTS AND FEES 

(11) FCC Long Term Lensc Application. If not already on file, within five (5) business 
days of the Effective Date, Licensee shall either ( i) file the· FCC Form 602 Ownership Disclosure Information for the 
Wireless Telecommunications Services (the '"Ownerslli1> Report") with the FCC and deliver to Clearwirc evidence 
of such filing or (ii) complete the Ow11ership Report and authorize Clearwire to file such Ownership Report with the 
FCC. Provided that the Licensee has either filed 1111: Ownersbip Report with the FCC o r has delivered the completed 
Ownership Report to Clearwire and authorized Clearwire to file such report with the FCC, within ten (I 0) business 
days following the Eflechve Date and prior to consummating the transfer of de facto control of the Ch1mnels, the 
Pnrties agree to cooperate as required 10 prepare and file with the FCC all forms and rela ted exhibits, certifications 
and other documents necessary to obtain the FCC's consent to this Agreeme11 t and sntisfy the FCC's requirements 
for long term de [aero lease approval as set forth in 47 C.f.R. § J .9030(e) ("FCC Long Tenn Le:lse Application"). 
Ench Parly covenants nnd agrees tlrnt it will fully cooperate with the other, and do all things reasonably necessary to 
timely submit, prosecute and defend the FCC Long Term Lease Applic11tion, including responding to any petitions 
for reconsideration or FCC reconsiderations of the grant of the FCC Long Term Lease Application, and will 
promptly file or provide the other P11rty with all other information which is required to be provided to the FCC in 
furtherance of the tnmsnctions contemplated by this Agreement. The Parties will ciisclo~e in the FCC Long Tem1 
Lease Applicntion the automatic extension of the Tenn upon the renewal of the Licenses. The Parties further 
covenant mid agree to include a request in any License renewal application, or separately request, as necessary, au 
extension of lhe le:lse Approval for the renewal term of the License (or until the end of the final Renewal Term of 
this Agreement, if shorter), if this Agreement contemplfltes renewal of this Agreement for or during any part of such 
License renewal term. To the extem Licensee is requi red to file this Agreement with the FCC, the Licensee shall 
first notify and con:mlt with Clearwire, and will co the extent permitted by the FCC redact all information from the 
Agreement which Clearwire reasonably designotes 11s confidential including, but uot limited to, all payment 
information. 

(b) Applicalion l'reparntlon. In 11dditio11 to the obligations i11 Section 9(a), Cleorwire will 
prepare nnd submit all applications, amendments, petitions, requests for waivers, and other documents necessary for 
the proper operation of Clearwire C<1pacity and pennitted to be submitted by Clearwirc under FCC Rules. Licensee, 
wi th assistance from Clearwire, will prepare and submit all lawful applications, amendments, petitions, requests for 
waivers, and other documents necessary fo r the modification, maintenance and renewal of the Licenses or 
reasonably requested by Clearwire that may only be filed by Licensee under FCC Rules. The Parties will cooperate 
in the preparation and submission of all lawful applications, amendments, petitions, requests for waivers, and other 
documents necessary to secure any FCC approval, consent or other action required to effectuate this Agreement. 

(c) Applic11tion Costs. Clearwire will, at its own expense, prepare all applications, notices, 
certificates, exhibits, consent agreements, approvals or authorizations that Clearwire submits to the FCC or seeks 10 

have Licensee submit to the FCC pursuant to the Agreement. Clearwirc will also promptly pay or reimburse 
Licensee for its reasonRble, documented out-of-pocket costs for renewal of the Licenses and any other fil ings 
requested or required of Licensee by the FCC to hold the Licenses and provide Clearwire Capaci ty to Clearwil'e, and 
in connection with activities undertaken by Licensee in response to any request by Clearwire under this Agreement; 
provided, however, that Licensee shall not seek reimbursement for any cost or expense in excess of $500 unless 
such cost or expense is approved by Clearwire, which approval shall not be unreasonably witltheld. In addition, 
Clearwire will pay any FCC filing fees associated with the Licenses. 
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(rl) Regulatory Fees/Transition Reimbursements. Cle11rwire will pay nny federal 
regula tory foes associated wi th the Licenses upon receipt of notice from the FCC that such fees arc due, or upon 
receipt of at least lhirty (30) days advance written notice from Licensee lhat such fee~ are due in lhe event that notice 
is sent to Licensee. Clearwire will also pay any Trnnsnion reimbursements required by FCC Rules to be paid to the 
Proponent. 

10. TRANSFERS OR ASSIGNMENTS 

Subject to Subsections 16(f)-(g), neither Clearwire nor Licensee may assign or lransfer its rights and/or 
obligalions under this Agreement without the prior wrillen consent of the other Party, such consent not to be 
unreasonably withheld, conditioned or delayed. Notwithstanding the foregoing, the Parties agree as follows: 

(a) Clearwire may, without the prior consent of Licensee: (i) assign any of its rights under lhis 
Agreement as collateral; or (ii) sell, assign, sublease, delegate or transfer this Agreement or any of its rights or 
obligations hereunder to any affi liate ofClearwire or any entity that acquires or otherwise merges with Clet1rwire or 
its affiliates, or to any entity with the capabil ity to perform the obligations ofClearwire hereunder. 

(b) Licensee may, without the prior co111>ent of Clearwire transfer co11trol or assign the Licenses for 
the Channels and this Agreeme11t to any public institution or nge11cy or to 11 11y bona fide local privntc educntional 
institution with students actually enrolled in local classroom instrnction (e.1tcept for any such public or private 
educntional institution that is an Affiliate of a national EilS licensee), subject to such transferee's or assignee's 
agreement to be bound by the terms of this Agreement. For purposes of the fo regoing sentence, "Affilia te" means, 
with respect to any national EBS licensee, any otl1er person or enti ty thar, directly or indirectly, alone or tl1rough one 
or more intermediaries, controls, is controlled by or is under common control with such national EHS licensee. For 
purposes of this definition, "control" means the power to direct or cause the direction of the numagemenl and 
policies of a person or entity, directly or indirectly, whether tlu·ough the ownership of securities or partnership or 
01her ownership mterests, by contract or otherwise. 

(c) Each Party shall also be entitled, without the consent of the other Party, to undertake a pro fonna 
assignment or trnnsfer of this Agreement. 

11. T ERMINATION OF AGREEMENT 

(1l ) This Agreement will automatically terminate with respect to any License or aftected 
Channel(s) upon the earlier of: (i) a FCC Final Order denying any application for approval of this Agreement 
includ ing any extensions of the Tenn thereof; (ii) the loss or expiration without renewal of the License; (iii) an FCC 
Final Order revoking, terminating or canceling the License; or (iv) Clearwire's acquisition of the License or some of 
the Cha1mels pursuant to an agreement between Clea1wirc and Licensee. 

(b) This Agreement may be te11nint1tcd by either Party upon material breach of the other 
Party, provided that the breaching Party shall be provided with written notice by the non-breaching Party of the 
a lleged grounds for the breach and nllowed a thirty (30) day period for cure fo llowing such notice; provided, 
however, that in the event of a breach other than a fa1lurc to make payments due under this Agrcemcnl, if the 
breaching Party proceeds with reasonable diligence during such thirty (30) day period and is unable, because of 
circumstances beyond its control or because of the nature of the breach, to cure the breach within such applicable 
time period, the time fo r cure shall be extended, but in no event beyond one hundred eighty (180) days at\er receipt 
of written notice from the non-breaching Party. Notwithstanding the foregoing, in the event thnt an FCC order tha t 
is effective ond not stayed requires termination of th is Agreement, this Agreement may be termillllted by either Party 
within the time frame for notice and termination required by the FCC. 

(c) Licensee may terminate this Agreement pursuant to Subsection 16(b). 

(d) Either Party may terminate this Agreement if an FCC Final Order approving the FCC 
Long Tenn Lease Application has not occuned within twelve ( 12) months following the Effective Date. 
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(e) The PRrties will notify the FCC of the termination of this Agreement with respect to any 
License or any of the Channds within ten (10) calendar days following the tennination. 

(f) Except as expressly set forth in this Agreement, upon the expiration or termination of this 
Agreement, each Party will pny its own fees and expenses re lated to this Agreement and the transactions 
contemplated herein, and the Parties will have no further liabili ty to each other except by reason of any breach of 
th is Agreement occurt'ing prior to the date of expiration or tenninat ion. Any termination or expiration of this 
Agreement, regardless of cause, will not release either Licensee or Clearwire from any liabil ity arising from any 
breach or violation by that Party of the terms of this Agreement prior to the expiration or tem1ination. The general 
and procedural provisions of this Agreement, which may be relevant to enforcing the obligations or duties of the 
Parties, as well as any other provisions that by their terms obligate either Patty following expiration or tem1ination, 
will s11rvive the expiration or termination of this Agreement unti l the obligations or duties are performed or 
discharged in full. 

12. REVENUES AND EXPENSES 

Each Party will pay its own expenses incident to any amendments or modifications to the Agreement, 
including, but not limited to, 1111 fees and expenses of their respective legal counsel 1111d ~ny engineering and 
accounting expenses. Cleanvire is entitled to one hundred percent ( 100%) of the revenue genernted from the use of 
the Clearwire Capacity, 

13. COMPETITION 

Licensee agrees that it will not, during the Tenn of this Agreement, use Licensee's Reserved Capacity to 
compete with Clearw1re and/or its affiliates in any business activity or business or service offering in the GSA of the 
Channels. Nothing in this section prohibits Licensee from (i) leasing the capacity of the Channels to a third party 
after the termination or expiration of th is Agreement if (X) the capacity is being used solely to undertake 
noncommercial activities advancing Licensee's educational pucvoses or (Y) Licensee has complied with the ROFR 
provisions in Section 3(b), (ii) using the Service Credits, or Any In ternet Access Equipment ncquired thereby, to 
provide educational services to itself or other schools, colleges, universities or other goven1111ental or nonprofit 
enti ties for purposes of satisfying the Licensee's minimum educational use requirements for EBS chnimels under 
FCC Rules, or (iii) leasing other ERS channels licensed to Licensee or o ther spectrum to any other party for any 
purpose. 

14. CONFIDENTIALITY AND :-.ION-DISCLOSURE 

(a) Confidcntinlity of the Terms of this Agreement. The tenns of this Agreement that are 
not otherwise required to be disclosed to the FCC in support of the lease applications or notices submitted to the 
FCC will be kept s trictly confidential by the Parties and their agents, which confidenti11lity obligation will survive 
the termination or expiration of this Agreement for a period of two (2) years. The Parties may mokc disclosures as 
required by law (including as required or appropriate to be disclosed by Clearwire pursuant to the Securities Act of 
1933, as amended, the Securities Exchange Act of 1934, as amended, or The Nasdaq Stock Market, Inc., it1cluding 
the related regulations and marketplace ru les}, and to employees, shareholders, agents, attorneys nnd accountants 
(collectively, "Agents") as required to perfo1m obligations under the Agreement, provided, however, th11t the Parties 
will cause all Agents to honor the provisions of this Section. In addition, Clearwire may disclose this Agreement to 
its affilia tes, strategic partners, actual or potential investors, lenders, acquirers, merger partners, and others whom 
Clenrwire deems in good faith to have a need to know such infonnalion for purposes of pursuing a transaction or 
business relationship with Clearwirc, so long as Clearwire secures an enforceable obligation from s uch third party to 
limit the use and disclosure of this Agreement as provided herein. The Parties will submit a confidentiality request 
to the FCC in the event the FCC seeks from the Parties a copy of this Agreement or any other confidential 
information regarding its terms. 

(b) Non-Disclosure of Shared Inforn1111io11. As used herein, the term " lnformntion" shall 
mean all non-public information disclosed hereunder, whether written or oral, that is de.5ignatc:d as confidential or 
that, given the nature of the information or the circumstances sutTounding its disclosure, reasonably should be 
considered as confidential. The tem1 Information does not include information which: (i) has been or becomes 
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published or is now, or in the future, in tJ1e public domain without breach of this Agreement or breach of a similar 
agreement by a third party; (ii) prior to disclosure hereunder, is property within the legitimate possession of the 
receiving Party which can be verified by independent evidence; (iii) subsequent to disclosure hereunder, 1s lawfully 
received from a third party having rights therein without restriction of the third pa1 Ly's or the receiving Party's rights 
to disseminate the info rmation and without notice of any restriction against its further disclosure; or (iv) is 
independently developed by the receiving Party tlu·ough persons who have not had, either direclly or indirectly, 
ncccss to or knowledge of such lnfonnation which can be verified by independent evidence. During the 1J1itial Tenn 
01 any Renewal Tenn of this Agreement, the Parties may be supplying and/or disclosing to each other lnfomlation 
relating to the business of the other Party. The Information will, during the Initial Term and any Renewal Term of 
this Agreement, and for a pel'iod of three (3) years after the termination or expiration of the Agreement, be kept 
confidential by the Parties and not used for 11t1y purpose other than implementing the terms of this Agreement. The 
receiving Party will be responsible for any improper use of the 11lfo1m11tion by it or any of its Agents. Without the 
prior writren consent of the disclosmg Party, tl:e receiving Party will not disclose lo any entity or person the 
lnfomiation, or the fact that the Information has been made available to it, except for disclosnres required by law, 
including Information as required o r appropriate to be disclosed by Clcarwire pursuant lo the Securities Act of 1933, 
11s amended, the Securities Exchange Act of 1934, 11s amended, or Tht: Nasdaq Stock Market, Inc., incluciing the 
related regulations nnd marketplace rules. Each person to whom Information is disclosed must be adviseJ of its 
confidential nature nncl must ngree to abide by the terms of this Subsection. 

(c) Com1>lim1cc with Florld11 Public Records L:tw. Licensee's obligations under this 
Section 14 are subject and subordinate to Licensee's obligations under, nnd compliance with, Floridn's Public 
Records Act, Sec. I 19.0 I et seq. Fl11. Stat. 

15. ASSUMPTJON OF LIABILITIES 

Neither Party is assuming or will be responsible for any of the other's liabilities or obligations (including 
but not limited to customer obligations) except as n~quiretl by the FCC and this Agreement. 

16. FCC-MANDATED LEASING ARRANGEMENT OBLIGA'fIONS 

(a) Licensee an<l Clearwire a1e familiar with the FCC Rules 11ffect111g spech11m leasing and 
the paovision of EBS, the Commmucations Act of 1934, as amended ("Communications Act"), the Code of Federal 
Rcgulntions, and all other applicable FCC Rules, and ngrec to comply with nil such lnws and regulations. 

(b) Clearwire assumes primary responsibility for complying with the Commu11ic<1tions Act, 
and any FCC Rules that Apply to tht: Channels and Licenses, and the Agreement may be revoked, cnncclled or 
terminated, in accord1111ce with Section 11 , by Licensee or by the FCC if Clearwire fails to comply with applicable 
laws and regulations. 

(c) Neither Licensee nor Clcarwire will represent itself as the legal representative of the 
other before the FCC or any party, but will cooperate with each other with respect to FCC matters concerning the 
Licen~es :ind the Channels. 

(d) If any License is revoked, cancelled, terminated or otherwise ceases to be in effect, 
Clearwirc has no continuing authority m right to use the leased spectrum unless otherwise authorized by the FCC. 

(e) The Agreement is not an assignment, sale or transfer of any License itself. 

(f) The Agreement will not be assigned to any entity that is ineligible or unqualified to enter 
into a spectrum leasing ammgement under the FCC Rules. 

(g) Licensee will not consent to an assignment of a spectnun lcasitlg arrangement unless 
such assignment complies with applicable FCC Rules. 
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(h) Licensee nnd Clearwire must each retain a copy of the Agreement and mQkc it available 
upon request by the FCC, in accordance with the confidentiality provisions i11 Section 14. 

17. LICENSEE'S AUTHORIZATIONS 

Licensee will use its best efforts to maintain in full force and effect through the Term the Licenses and any 
nssociated authorizations for tile Chtnmels, and will remain eligible under the FCC Rules to provide the Cleanvire 
Capacity. Licensee will use best efforts to renew the Licenses, and will not commit any act, engage in any activity, 
or fail to take any action that could reasonably be expected to cause the FCC to impair, revoke, cancel, suspend o r 
refuse to renew any of the Licenses. 

18. REPRESENTATIONS AND WARRANTIES 

(a) Mutual Representations and Warranties. E11ch Party represents and wamrnts to the 
other that: (i) it has the full right 1111d authority to enter into, execute, deliver, And pcrfonu its obligations under this 
Agreement; (ii) it has taken all requisite corporate action to approve the execution, delive1y and performance of this 
Agreement; (iii) this Agreement consti tutes n leg11l, va lid and binding obligation enforceable against such Party in 
accordance with its terms; and (iv) its execution of and pcrfo1mance under this Agreement will not violate any 
applicable existing regulations, FCC Rules, statutes or court orders of any local, state or federal government agency, 
court or body, or any of its cxist111g contracnml obligations. 

( b) Licensee's R~presenlations and W:irranties. Further, Licensee represents and wa!l'ants 
to Clearwire that: (i) each of the Licenses is in ellect, (ii) Licensee's operations and activities pursuant to the 
Licenses, if imy, <ire being conducted in ma1erinl compliance with all FCC Rules, (i ii) no person other than Licensee 
has any right, tit le or interest in or claims to auy or the Licenses, and (iv) there is no proceeding now pending or to 
the knowledge of Licensee, threatened ngainst t1lc Licensee before any locnl, state or federal regula tory body with 
respect to any of the Licenses, or any acts or omissions by Licensee or its agents, as o f the Effective Date, tha t could 
have a material, adverse effect on any of the Licenses. 

19. !INTENTIONALLY DELETED) 

20. MISCELLANEOUS 

(a) Cooperation. The Parties will take such further action and execute s\\ch further 
assurances, documents and certilicn tes as either Pa rty may reasonably request lo effectuate the purposes of this 
Agreement. 

(b) Notices. Any notice required to be given by one Party to the other under this Agreement 
will be delivered using a reliab le n11tio11al express overnight delivery service and will be effective upon receipt. All 
notices will be delivered to Licensee and Clenrwire ot lhe mailing addresses specified at the end of this Agreement. 
Either Party may change its addresses for receipt of notice or payment by giving notice of such change to the other 
Party as provided in th is Section. 

(c) Force Majeure. Neither Party will be liable for any nonperformance under this 
Agreement due to causes beyond its reasonable control that could not have been reasonably anticipated by the non­
perfonning Party nnd that cannot be reasonably avoided or· overcome; provided thnt the non-performing Party gives 
the other Party prompt wri! ten notice of such cause, and in any event, within fifteen (15) calendor days of its 
discovery. 

(cl) lndcpendcnt Parties. None of the provisions of this Agreement will be deemed to 
co11Stitute a partnership, joint venture, or any other such relationship between the Parties, and neither Party will have 
any authority to bind the other in 11ny maru1er. Neither Party will have or hold itself o ut as having any right, 
authority or ageucy to act on behnlf of the other Party in any capacity or in any manner, except as may be 
specifically authorized in this Agreement. 
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(c) Specific Performance. Licensee acknowledges 1ha1 rhe Licenses and Channels subject 
to this Agreement are unique and the loss to Clearwire due to Licensee's fai lure to perfom1 this Agreement could not 
be easily measured with damages. Clearwire will be entit led to injunctive relief and specific enforcement of this 
Agreement in a court of equity without proof of specific monetary damages, but without waiving any righl thereto, 
in the event of breach of this Agreement by Licensee. 

(f) Appllc11blc L11w and Venue. The validity, constmction and perfonmmce of this 
Agreement will be governed by nnd construed in accordance wilh lhe laws of the State of Florida, without regard 10 

the principles of conflict of laws. Each Pa1ty hereto in-evocably consents to the exclusive jurisdiction and venue of 
the Circuit Court for Pinellas Counly, Florida, or the Federal Disrrict Court of the Middle District of Florida, Tampa 
Division, in connection with any matter based upon or arising out of this Agreement or the matters contemplated 
herein, agrees that process may be served upon them in any manner authorized by the laws of the State of Florida for 
such persons and waives a11d covenants not to assert or plead nny objection which they might otherwise have to such 
jurisdiction, venue or process. 

(g) Attorneys' Fees. If any action sholl be brought on accounl of any breach of or to enforce 
or interpret any of the terms, covcnonts or conditions of this Agreement, the prevailing Party will be entitled to 
recover from the other its reasonable attorneys' fees and costs, as determined by the court hearing the action. 

(h) Sevcrnbllity. If any provision of this Agreement is found to be illegnl, invalid or 
unenforceable, such provision will be enforced to the maximum extent penmssible so as to effect the intent of the 
Parties, and the validi ty, legality and enforceability of the remaining provisions will not in any way be affected or 
impaired, unless continued enforcement of the provisions liuslrntes the intent of the Parties. 

(i) No Waivl'I'. No deh1y or failure by either Party m exercising any right under this 
Agreement, and no partial or single exercise of that right, will constitu te a waiver of that or any other right. Failure 
to enforce any right under this Agreemenr will not be deemed a. waiver of future enforcement of that or any other 
right. 

(j) Counterparts. This Agreement may be execu1ed in one or more cou11 te rpnrts, eaclt of 
which will be deemed an original, but which collecrively will constitute one and the same instrnment. Original 
signatures trn11s111it1ed by facsimile will be effective to cre<1te such counterparts. 

(k) Hendings. The headings and captions used in this Agreement ore for convenience only 
and are not to be considered in constniing or interpreting this Agreement. 

(I) Constrnction. The Parties and their respective counsel have negotiated this Agreement. 
This Agreement will be interpreted in accordance with its terms llnd without any strict constrnction in favor of or 
against either Party based on draftsmanship of the Agreement or otherwise. 

(m) Complete Agreement. This Agreement consti tutes the entire agreement between the 
Pa11ies with respect to the subject molter addressed, and supersedes and replaces all prior or contemporaneous 
understandings or agreements, written or oral, belween the Parties or any of their affiliates regarding this subject 
matter. No amendment to or modilicl'ltion of this Agreement will be binding unless in writing and signed by a duly 
authorized representa tive of each of the Parties. Each of L1censee, Clearwire, and Clearwire Affiliate agree that, 
effective ns of the Commencement Date, this Agreement shall supersede and replace the Original Lease. Neither 
Licensee, nor Clearwire, nor Clearwire Affiliate shall have any further obligations under the Original Lease and 
each of Licensee, Clearwire and Clearwire Affiliate hereby releases each of the other parties from any and all 
claims, known or unknown, that such party has or may have arising out of or rela ted to the Original Lease. 

{Signature Page to Follow] 
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement each as of the date written below 
its signature hereto. 

AGREED TO: 

CLEARWIRE SPECTRUM HOLDINGS Ill LLC 

Oy: 

Nnmc: 

Tille: 

Date: 

Notice Address for Clearwire: 

Clearwire Spectrum Holdings Ill LLC 
4400 Carillon Point 
Kirkland, WA 98033 
Attn: Hope Cochran, Vice President 
Fax: (425) 216-7776 

Wich a copy to: 

Clearwire Spectrum Holdings lll LLC 
4400 Carillon Point 
Kirkland, WA 98033 
Attn: Legal Department 
Fax: (425) 216-7776 
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SCHOOL BOARD OF PINELLAS COUNTY 
FLORIDA 

By: 

Name: 

Titlu: 

Dnte: 

No1ice address for Licensee: 

School Board of Pinellas County Florida 
301 4'" Street S.W. 
Largo, FL 33770-2942 
Attn: David Cook 
fax: 727-588-6437 

With a copy to: 

Dow Lohnes PLLC 
1200 New Hampshire Avenue, NW, Suite 800 
Washington, DC 20036-6802 
Attn: Todd D. Gray 
Fax: (202) 776-4571 

E~ of General Counsel 



Solely for the p111poses of agreeing to and acknowledging Section 20(m) regarding the termination of the 
Originnl Lease. 

SPRINT (BAY AREA), LLC 

By: Clearwire XOHM LLC 
Its: Manager 

By: Cleal'wire Communications LLC 
lts: Manager 

By:_~------------

Name: 

Title: ________________ _ 

Date:----------------
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SCHEDULE 2(n) 

Monthly Fee and Monlhly Service Credit Schedule 

Monthly Fee Montltl~ Service C_1·edi!_ 
Year l $ 29,296.74 $ 1,000.00 
Year2 $ 30,175.64 $ l ,030.00 
Year3 $ 31,080.91 $ 1,060.90 
Year4 $ 32,0 13.34 $ 1,092.73 
Year 5 $ 32,973 74 $ 1,125.51 -
Year6 $ 33,962.95 $ 1,159.27 
Yenr 7 $ 34,981.84 $ 1,194 05 
Year 8 $ 36,03 1.29 $ 1,229.87 -
Year Y $ 37, 112.21 $ 1,266.77 

Year IO $ 38,225.60 $ 1,304.77 
Yenr 11 $ 39,372 .37 $ 1,343.92 
Year 12 $ 40,553.54 $ 1,384.23 
Year 13 $ 41,770.15 $ 1,425.76 
Year 14 s 43,023.25 .$ 1,468.53 -
Year 15 s 44,313.95 $ 1,512.59 -
Year 16 s 45,643.37 s 1,557.97 
Ye11r 17 s _ 47,0 12.67 $ 1,604.71 
Year 18 $ 48,421.05 $ 1,652.85 - -
Year 19 $ 49,875.74 $ 1,702.43 
Year 20 $ 51,372.01 $ 1,753.5 I 

. -
Year 21 $ 52,913.17 $ 1,806.1 l 
Ycnr22 $ 54,500.57 $ 1,860.29 
Year23 $ 56,135.58 $ 1,916.10 
Year24 $ 

i--
57,819.65 .$ 1,973.59 

Year25 $ 59,554.24 $ 2,032.79 
Ycer26 $ 61,340.87 $ 2,093.78 
Year27 $ 63,181.09 $ 2,156.59 
Year 28 $ - 65,076.53 $ 2,221 .29 
Year 29 $ 67,028.82 $ 2,287.93 
Year 30 $ 69,039.69 $ 2,356.57 -
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2005 U.S. Census estimates data: 
Within W00.27 GSA ch. A1: 2,055.0231994.927 
Within W00.27 GSA eh. A4: 2,212.08011,063.044 
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